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REQUEST FOR PROPOSAL 
FOR LEGISLATIVE LOBBYING SERVICES 

FOR THE STATE BAR OF CALIFORNIA 
 
This document is a Request for Proposal (RFP) for legislative representation (lobbying) 
services on behalf of the State Bar of California (“State Bar”). 
 
Please submit five copies of your proposal in a sealed envelope no later than 5:00 p.m. on 
March 31, 2005.  All responses to this Request for Proposal shall be submitted to: 
  

The State Bar of California 
180 Howard Street 

San Francisco, California 94105 
Attn: Teri C. Greenman 

 
Any technical questions regarding the RFP may be directed to: Teri C. Greenman, Senior 
Administrative Specialist, The State Bar of California, 180 Howard Street, San Francisco, 
CA 94105-1639, telephone 415/538-2454, fax 415/538-2305.  
 
I.  INTRODUCTION 
 
The State Bar is a constitutional agency within the judicial branch of state government 
created to assist the Supreme Court in regulating the legal profession and in improving 
the administration of justice.  The State Bar serves as an arm of the Supreme Court of 
California in matters related to attorney admission and discipline.  It also has the 
legislative authority to aid in all matters pertaining to the advancement of the science of 
jurisprudence and the improvement of the administration of justice.  The State Bar was 
created in 1927 as a public corporation, a public entity formed and organized for 
governmental purposes. 
 
The State Bar’s primary source of revenue is the annual membership fee paid by 
attorneys admitted to practice in California.  The membership fees are regulatory 
exactions and like other revenues received by the State Bar are “held for essential public 
and governmental purposes.”  The State Bar’s activities are limited by the public nature 
of its funding.  
 
The State Bar maintains a Government Affairs Office in Sacramento and engages 
legislative representatives to assist the State Bar in communicating with the Legislature 
and the other branches of government and in lobbying positions of the State Bar on 
legislation that is part of the State Bar’s legislative program approved by the State Bar’s 
Board of Governors. The State Bar’s legislative activities are defined and limited by case 
law authorities (see, e.g., Keller v. State Bar of California (1990) 496 U.S. 1) and by 
statute (see Business and Professions Code Sections 6140.5, 6031.5). 
 
The State Bar currently has a need for a legislative representative (lobbyist) to 
supplement the staff work of its Office of Government Affairs. The State Bar is seeking 
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proposals from interested qualified individuals to provide legislative representation to the 
State Bar on a contract basis, supplementing the services provided by the regular State 
Bar Government Affairs staff. 
 
In accordance with the State Bar’s procurement policies, contracts are subject to formal 
competitive bidding. 
 
This RFP is for a one-year contract with two successive one-year options to extend, at the 
discretion of the State Bar.  Proposals should address the potential three-year term of a 
renewed contract. The deadline for submission of proposals is March 31, 2005. 
 
II. GENERAL INFORMATION 
 

A. Submission Requirements 
 

The submission requirements for the RFP are detailed below.  Any submission 
shall constitute an irrevocable offer for thirty (30) days following the deadline for 
its submission.  Information contained in the proposal is confidential and shall 
remain so until a contract is signed. 
 
Responses to the RFP must contain the following information: 

 
1. Qualification statement of proposer including history of firm, curriculum vitae 

of proposer and other staff proposed to work on project. 
 

2. References (at least four (4) including contact name and phone number) from 
organizations that have used your consulting services for similar projects 
within the past 2 years. 

 
3. Evidence that the proposer, if a corporation, is in good standing and qualified 

to conduct business in California 
 
4. Evidence that the proposer holds appropriate professional certifications, 

licenses or other credentials relevant or necessary to perform the work under 
contract. 

 
5. Proposal describing the plans for accomplishing the required work. 
 
6. A detailed cost proposal, including any travel costs and other expenses. As the 

State Bar may award a contract based on the initial offer, a proposer should 
make its initial offer on the most favorable terms available 

 
Proposals may be deemed non-responsive and will not be further considered 
for failing to submit a response or documentation that addresses each of the 
submission requirements described above. 
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B. Rejection of Proposals 
 

The State Bar reserves the right in its sole discretion to reject any or all 
submissions in whole or in part for any reason without incurring any cost or 
liability whatsoever.  All proposals will be reviewed for completeness of the 
submission requirements.  If a proposal fails to meet a material requirement in the 
Request for Proposal, or if it is incomplete or contains irregularities, the proposal 
may be rejected.  A deviation is material to the extent that a response is not in 
substantial accord with the requirements in the RFP.  
 
Immaterial deviations may cause a bid to be rejected.  The State Bar may or may 
not waive an immaterial deviation or defect in a bid proposal.  The State Bar's 
waiver of an immaterial deviation or defect shall in no way modify the RFP or 
excuse a proposer from full compliance with the remaining RFP. 
 
Proposals that contain false or misleading statements may be rejected if in the 
State Bar’s opinion the information was intended to mislead the State Bar 
regarding a requirement of the RFP.  Bids may be rejected in any case where it is 
determined that the proposals are not really competitive, or where the cost is not 
reasonable. 

 
C. Evaluation Process and “Highest Scored Proposer” 

 
An evaluation team will review all proposals that are received to determine the 
Highest Scored Proposer (“HSP”). 
 
The State Bar reserves the right to determine the suitability of proposals on the 
basis of a proposal’s meeting administrative requirements, technical 
requirements, the review team’s assessment of the quality and performance of the 
service proposed, and cost. 
 
During the evaluation process, the State Bar may require a proposer’s 
representative to answer questions with regard to the proposer’s proposal and/or 
the State Bar Senior Executive Team. 
 
The following criteria will be used in reviewing and comparing the proposals and 
in determining the HSP.  The weight to be assigned to each criterion appears 
following each item: 

 
1. Responsiveness of proposal to specifications described in the RFP, including 

whether the proposer has agreed to the contracting requirements set forth in 
this RFP (10%); 

 
2. The ability, capacity, flexibility, and skill of the proposer to provide quality 

performance under the contract, as evidenced by, e.g., the quality of any 
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demonstration, client references, and any prior contracts with the State Bar 
(30%); 

 
3. Demonstrated success in state legislative process generally, and in projects 

similar to the one described in this RFP (30%); 
 
4.   Cost and Compensation required (30%).  Costs sheets will be checked only if 
      a proposal is determined to be otherwise qualified.  All figures entered on the 
      cost sheets must be clearly legible. 
 

D. Award and Execution of Contract 
 
Subject to the State Bar’s right to reject any or all proposals, the HSP will be 
awarded the contract.  Notice will be posted at the State Bar’s offices at 180 
Howard Street, San Francisco, CA and written notice sent to proposers on or about 
April 15, 2005 of the State Bar’s intention to award the contract to the HSP.  It is 
anticipated that final selection of the HSP will be made by April 22, 2005. The 
evaluation team will select a winning proposal subject to approvals granted by the 
Board of Governors. Upon selection, the State Bar and the selected vendor will 
enter into good faith negotiations on a contract containing, without limitation, the 
Statement of Work and Contracting requirements below. 
 
No contract or agreement, express or implied, shall exist or be binding on the 
State Bar before the execution of a written contract by both parties. If agreement 
on the terms of such a contract cannot be reached after a period deemed 
reasonable by the State Bar in its sole discretion, the State Bar may enter into 
negotiations and sign a contract with any other proposer who submitted timely, 
responsive and responsible proposals to this RFP. 
 
If, after the State Bar and the HSP agree to terms and execute a contract, that 
contract is terminated for any reason, the State Bar may, in its sole discretion, 
either enter into negotiations with the next highest scored proposed, or issue a new 
RFP and begin the proposal process anew. 
 
Questions regarding the State Bar's award of any business on the basis of 
proposals submitted in response to the RFP, or on any related matter, should be 
addressed in writing to Teri C. Greenman, Administrative Specialist, Office of the 
Executive Director, at the San Francisco, California State Bar office address noted 
above. 

 
E. Errors in the RFP 

 
If a proposer submitting a proposal discovers any ambiguity, conflict, discrepancy, 
omission, or other error in the RFP, the proposer should immediately provide the 
State Bar with written notice of the problem and request that the RFP be clarified 
or modified.  Without disclosing the source of the request, the State Bar may 
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modify the document prior to the date fixed for submission of proposals by issuing 
an addendum to all proposers to whom the RFP was sent. 
 
If prior to the date fixed for submission of proposals, a proposer submitting a 
proposal knows of or should have known of an error in the RFP but fails to notify 
the State Bar of the error, the proposer shall bid at its own risk, and if the proposer 
is awarded the contract, it shall not be entitled to additional compensation or time 
by reason of the error or its later correction. 

 
F. Questions Regarding the RFP 

 
Questions regarding the RFP may be addressed in writing to Teri C. Greenman, 
contact information above. All questions must be submitted not later than fifteen 
(15) days prior to the date for submission of proposals. Questions and answers 
regarding the RFP may be shared with all proposers. 

 
If a proposer’s question relates to a proprietary aspect of its proposal or bid and 
the question would expose proprietary information if disclosed to competitors, the 
proposer may submit the question in writing, conspicuously marking it as 
"CONFIDENTIAL."  With the question, the proposer must submit a statement 
explaining why the question is sensitive.  If the State Bar concurs that the 
disclosure of the question or answer would expose proprietary information, the 
question will be answered, and both the question and answer will be kept in 
confidence.  If the State Bar does not concur regarding the proprietary nature of 
the question, the question will not be answered in this manner and the proposer 
will be notified. 
 
If a proposer submitting a proposal or bid believes that one or more of the 
solicitation document’s RFP's requirements is onerous or unfair, or that it 
unnecessarily precludes less costly or alternative solutions, the proposer may 
submit a written request that the RFP be changed.  The request must set forth the 
recommended change and reason for proposing the change.  Any such request 
must be received by the State Bar no later than seven (7) working days before the 
deadline for submitting proposals. 

 
G. Addenda 

 
The State Bar may modify the RFP prior to the date fixed for submission of 
proposals by faxing an addendum to the proposers to whom the RFP was sent.  If 
any proposer determines that an addendum unnecessarily restricts its ability to 
bid, it must notify the State Bar no later than three (3) days following the receipt 
of the addendum. 
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H. Withdrawal and Resubmission/Modification of Proposals 
 

A proposer may withdraw its proposal at any time prior to the deadline for 
submitting proposals by notifying the State Bar in writing of its withdrawal.  The 
notice must be signed by the proposer.  The proposer may thereafter submit a new 
or modified proposal, provided that it is received at the State Bar no later than the 
deadline. Modification offered in any other manner, oral or written, will not be 
considered.  Proposals cannot be changed after the evaluation process begins. 

 
I. Protest Procedure 

 
A proposer submitting a proposal may protest the award under the following 
conditions: 

 
1. The proposer has submitted a proposal which it believes to be the highest 

scored proposal, under the criteria set forth above; 
 

2. The proposer believes that its proposal meets the State Bar's administrative 
and technical requirements, proposes services of proven quality and 
performance, and offers a competitive cost to the State Bar; and 

 
3. The proposer believes that the State Bar has incorrectly selected another 

proposer. 
 

A proposer qualified to protest should contact Peggy Van Horn, Chief Financial 
Officer, The State Bar of California, 180 Howard Street, San Francisco, CA 
94104, 415-538-2353, to attempt an informal resolution.  If she is unable to 
resolve the protest to the proposer’s satisfaction, the proposer should file a written 
protest within five (5) working days of the notice of intention to award the 
contract.  The written protest must state the facts surrounding the issue and the 
reasons the proposer believes the award to be invalid.  The protest must be sent 
by certified or registered mail or delivered personally to: 

 
Robert A. Hawley 

Deputy Executive Director 
The State Bar of California 

180 Howard Street 
San Francisco, CA 94105-1639 

 
A receipt should be requested for hand-delivered mail. 

 
Protests will be reviewed and decided by the State Bar’s Award Protest Team 
within 30 days after the State Bar issues written acknowledgment of the protest.  
In the event that a protest is filed, the contract award will be postponed pending 
resolution of the protest. 
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J. News Releases  
 

News releases pertaining to the award of a contract may not be made without the 
prior written approval of the State Bar. 

 
K. Disposition of Materials  

 
All materials submitted in response to an RFP will become the property of the 
State Bar of California and will be returned only at the State Bar's option and at 
the expense of the proposer submitting the proposal or bid.  One copy of a 
submitted proposal will be retained for official files and become a public record.  
However, any confidential material submitted by proposer that was clearly marked 
as such will be returned upon request. 

 
III. STATEMENT OF WORK 
 
As the State Bar’s legislative representative, Contractor will work with the State Bar’s 
existing Office of Governmental Affairs and staff to advise, lobby, develop, recommend 
and implement strategy for the purpose of advancing the State Bar Board of Governors 
approved legislative program and otherwise representing the interests of the State Bar 
before the Legislature and Governor’s office, including coordinating with the Judicial 
Branch of Government of which the State Bar is a part.  Contractor’s services under the 
Contract shall include, but not be limited to, the following: 
 

A. In coordination with the Executive Director, and the Director of the Office of 
Government Affairs and the appropriate committee(s) of the Board of Governors, 
Contractor will draft legislation, secure the introduction and passage of legislation 
included in the State Bar’s legislative program including, as appropriate, the State 
Bar’s funding authority (“Fee Bill”). 

 
B. Contractor will assist the Director of Governmental Affairs in coordination with 

the Executive Director in gathering legislative support for the legislative program 
including, as appropriate, the Fee Bill.  Such assistance will include, but not be 
limited to, coordinating with the State Bar’s Office of Government Affairs in 
introducing State Bar representatives to members of the Legislature and 
introducing and educating such members to the State Bar and its activities, 
preparing and presenting testimony at hearings of legislative or similar 
committees regarding the legislative program, including the Fee Bill. 

 
C. In consultation with the Executive Director and the Director of Government 

Affairs, Contractor will represent the State Bar’s interests in the Legislature as an 
advocate against the passage of bills which adversely affect the State Bar’s 
mission to protect the public, regulate the profession, and enhance the 
administration of justice or other obligations of the State Bar under statute or 
court rule (“Institutional Legislation”). 
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D. Contractor will advise the Executive Director, the Director of Governmental 
Affairs and/or their designees on a continuing basis and in a timely manner, of 
any and all significant matters, developments, and events regarding the progress 
of prospective or pending aspects of the State Bar’s legislative program, its Fee 
Bill legislation or related legislation, or that affect the relevant legislative 
processes, procedures or desired legislative outcomes.  Contractor will submit 
written reports to the Executive Director and appropriate Board Committee(s) on 
developments and events when requested to do so or as needed.  Contractor will 
attend State Bar meetings, upon request. 

 
E. Contractor will notify and advise the Director of Governmental Affairs and the 

Executive Director of any legislative advocacy undertaken by other State Bar 
entities, committees, representatives, or volunteers, that may interfere with, 
impede, or adversely affect Contractor’s legislative advocacy on behalf of the 
State Bar’s legislative program and the State Bar’s other Institutional Legislation. 

 
F. Contractor will establish and maintain working relationships with members and 

committees of the Legislature, personnel of the Governor’s office, various federal, 
state and local officials, representatives of other public agencies, and professions, 
businesses and industries, as applicable, in connection with advancing the State 
Bar’s legislative program. 

 
G. Contractor will ensure that appropriate lines of communication are maintained 

between the Executive Director, the Director of Governmental Affairs, the Office 
of Government Affairs, the Board of Governors and the appropriate Board 
committee(s). 

 
In addition to the above services, Contractor will be expected to comply with the 
following additional requirements: 
 

H. Contractor will ensure that the State Bar is in compliance with and continues to be 
in compliance with all applicable federal, state or local laws, regulations, rulings 
and filing requirements, including but not limited to, those laws, regulations and 
rules pertaining to lobbying activities conducted in connection with the State 
Bar’s legislative program including, as appropriate, its Fee Bill. 

 
I. Contractor will comply with all federal, state or local laws, regulations or rulings, 

including but not limited to, laws, regulations and rulings regarding the 
registration and activities of lobbyists to the extent that said laws are applicable to 
Contractor in its capacity as the State Bar’s Legislative Representative under the 
Contract. 

 
 
 
 
 



H:\work\lobbyist REP 
2/23/2005 

 

9 of 14 

IV. CONTRACTING REQUIREMENTS 
 
Upon selection of a Contractor, the terms set forth in this RFP are to be embodied in a 
definitive written agreement containing such additional covenants and other provisions as 
may be mutually acceptable. 
 
The State Bar contemplates that, in addition to the terms described in this RFP, the final 
agreement between the State Bar and the selected Contractor will include, without 
limitation, the following principal terms: 
 

A. Term 
 

The contract term will be for one-year periods, starting April 15, 2005; renewable  
for one-year periods at April 15, 2006 and 2007. 

 
B. Warranties and Representations 

 
Contractor will warrant and represent that Contractor and Contractor’s personnel 
possess such expertise, experience and resources to provide the services required 
under the Contract in a diligent, timely and professional manner consistent with 
the highest standards of the industry. 

 
C. Equipment, Tools, Supplies 

 
The Contractor will supply all equipment, tools, supplies, offices, personnel, 
instrumentalities, transportation, support services and insurance required to 
perform the Services under the Contract. 

 
D. Representation of Others 

 
Contractor will not engage in any lobbying or related activities on behalf of others 
related to any of the following: (1) in opposition to the State Bar’s Fee Bill; (2) in 
opposition to any bill sponsored by the Board of Governors, or State Bar Sections; 
(3) in support of any bill sponsored by the Board of Governors, or State Bar 
Sections, or (4) in support of any bill which seeks to limit the State Bar’s current 
regulatory, administrative or dues-collection authority.  The State Bar will retain 
the right, in its sole discretion, to terminate the agreement upon written notice if, 
in the State Bar’s sole opinion, any potential or actual conflict cannot be 
immediately resolved or will in any way compromise or adversely affect the 
status of the State Bar’s Fee Bill or its regulatory, administrative or dues-
collecting authority.     
 

E. Independent Contractor Status 
 

Contractor will be an independent contractor and shall perform as such. 
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F. Compliance with Laws 
 

Contractor will comply withal applicable federal, state and local laws, regulations, 
and ordinance including, without limitation, provisions of the Fair Political 
Practices Act, and rules, rulings, regulations and opinions promulgated by the Fair 
Political Practices Commission, and any laws, regulations and ruling regarding 
the registration and activities of lobbyists.    

 
G. Conflict of Interest 

 
Contractor will agree to comply with the provisions of the State Bar’s Conflict of 
Interest Code (“Code”), and file any and all reports required by the Code.  A copy 
of the Code will be provided upon request. 

 
H. Indemnity Obligations Of Contractor 

 
To the fullest extent permitted by law, the Contractor will agree to protect, 
indemnify, defend and hold the State Bar and the State Bar’s Board of Governors, 
officers, employees, agents and representatives and each of their successors and 
assigns (the “Indemnitees”) entirely harmless from and against any and all claims, 
actions, demands, proceedings, liabilities, damages, judgments, fines, penalties, 
settlements, costs and charges, including, without limitation, attorneys’ fees and 
expenses, arising directly or indirectly from or in connection with (a) any breach 
of the Contract (b) any actual or alleged negligent act, negligent error or 
omission, intentional misconduct of, or violation of any law by Contractor, the 
Contractor’s employees, subcontractors, agents, representatives or assigns 
(collectively, the “Contractor’s Agents”) in the performance or non-performance 
of the professional services required to be performed by the Contractor under the 
Agreement; or  (c) the State Bar's enforcement of its rights under this indemnity 
provision. Contractor will agree that its obligations under this indemnity will 
survive the expiration or termination of this contract. 
 
In the event both the State Bar and Contractor are named as defendants in the 
same civil action, and the State Bar determines that a conflict of interest exists 
between the parties, Contractor will agree to provide, at its own cost, independent 
counsel for the State Bar. The State Bar may, at its option, designate its Office of 
General Counsel as equal participating counsel in any litigation wherein the 
Contractor defends the State Bar.  

 
I. Insurance Obligations Of Contractor 

 
The Contractor will agree to provide and keep in full force and effect during the 
term of the contract, at the Contractor's own cost and expense, the following 
insurance policies for the joint benefit of the Contractor and the State Bar, with an 
insurer reasonably acceptable to the State Bar: 
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Comprehensive automobile liability insurance covering owned, leased, hired 
and non-owned vehicles with at least One Million Dollars (1,000,000.00) 
combined single limit; 
 
Commercial general liability insurance with a general aggregate limit (other 
than products/completed operations) of at least Two Million Dollars 
($2,000,000.00); at least One Million Dollars ($1,000,000.00) personal and 
advertising injury limit; at least One Million Dollars ($1,000,000.00) premises 
and operations limit; at least One Million Dollars ($1,000,000.00) each 
occurrence limit; 
 
Professional liability insurance with a general aggregate limit of Two Million 
Dollars ($2,000,000.00); with a limit of at least One Millions Dollars 
($1,000,000.00 per claim); 
 
Excess insurance in the minimum amount of One Million Dollars 
($1,000,000.00) over and above the limits set forth above; 
 
Workers' compensation coverage as required by law, together with employer 
liability coverage with limits of not less than One Million Dollars ($1,000,000.00) 
per occurrence. 
 
The Contractor will, upon request, provide the State Bar with certificates of 
insurance evidencing its compliance with the coverage requirements set forth 
above.  Each such policy will be primary and non-contributing with respect to any 
other insurance maintained by or available to the State Bar.   

 
J. Termination 

 
At Will. The agreement may be terminated by the State Bar upon thirty (30 days' 
written notice to the Contractor. 
 
Default by Contractor.  The agreement may be terminated by the State Bar on 
seven (7) days' written notice to the Contractor in the event the Contractor is in 
default under any of the provisions of the Agreement. 
 
Automatic Termination.  The agreement will automatically terminate on the 
occurrence of any of the following events: (a) bankruptcy or insolvency of either 
party; (b) sale of the business of either party; (c) failure to comply with federal, 
state or local laws, regulations or requirements with respect to lobbying activities 
and reporting requirements or rulings concerning lobbying activities; or (d) the 
expiration of the agreement. 
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K. Ownership Of Documents 
 

All work product and instruments of the Specifications (“Work Product”) and all 
rights thereto in the nature of copyright, trademark, patent and rights to ideas will 
be assigned to, and will become the property of the State Bar whether or not the 
work is completed.  In the event of termination of the Agreement, or 
abandonment or suspension of work performed under the agreement, all Work 
Product and all such rights thereto existing as of the date of such termination, 
suspension or abandonment will be assigned to, and will become the property of 
the State Bar as of such. 

 
L. Confidentiality And Publicity 

 
Contractor will retain all confidential information in the strictest confidence and 
will neither use it nor disclose it to anyone without the prior written consent of the 
State Bar. The State Bar will retain the right to enjoin any unauthorized disclosure 
in an appropriate court of law.  Contractor will not issue any public 
announcements concerning the State Bar without the prior written consent of the 
State Bar. 

 
M. Nondiscrimination 

 
During the performance of this contract, Contractor will not unlawfully 
discriminate against any employee or applicant for employment because of race, 
religion, color, national origin, ancestry, physical handicap, medical condition, 
marital status, age (over 40), sex or sexual orientation.  Contractor will comply 
with the provisions of the Fair Employment and Housing Act (Government Code 
section 12900 et seq.) and applicable regulations promulgated thereunder 
(California Administrative Code, Title 2, section 7285.0 et seq.).  Contractor will 
include the nondiscrimination and compliance provisions of this clause in all 
subcontracts to perform work under this Agreement. 

 
N. Assignment/Subcontracting 

 
Assignment.  The Contractor will not assign or transfer its interest, in whole or in 
part, under the Agreement, without the written consent of the State Bar, which 
consent may be granted or withheld in the sole and absolute discretion of the 
State Bar.   
 
Subcontracting.  The Contractor may subcontract with other qualified firms or 
individuals as required to complete all, or a portion of, the Services, subject to the 
approval of the State Bar. 
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O. Audit. 
 
The State Bar reserves the right to have an independent audit conducted of 
Contractor’s compliance with the terms of this Agreement, if the State Bar 
believes that such an audit is necessary to ensure confidentiality, financial and/or 
program accountability or integrity.  In addition, Contractor agrees to cooperate 
with auditors or investigators authorized to audit the activities of the State Bar 
through legislation or regulation.  Contractor further agrees to cooperate with the 
State Bar and provide information that the State Bar may need to defend any legal 
challenges that may be made to the lobbying activities engaged in by Contractor.  
 

P. General Provisions 
 

1. Force Majeure.  
 
Neither party will be deemed in default of the Agreement or any provision 
hereunder to the extent that any delay or failure in the performance of the 
obligations of such party (other than the payment of money) results from any 
significant and material causes beyond its reasonable control and without fault or 
negligence by such party.  Examples of such causes include, but are not limited 
to, (1) acts of God or public enemy, (2) acts of the government in either its 
sovereign or contractual capacity, (3) fires, (4) floods, (5) epidemics, (6) 
quarantine restrictions, (7) strikes, (8) embargoes, (9) earthquakes, and (10) 
unusually severe weather. 
 
2.  Governing Law 

 
The agreement will be governed by the laws of the State of California without 
giving effect to its principles of conflict of laws. 
 
3.  Attorneys’ Fees 

 
In the event either party institutes any action or proceeding against the other party 
relating to the Agreement, the unsuccessful party in such action or proceeding 
will reimburse the successful party for its disbursements incurred in connection 
therewith and for its reasonable attorneys’ fees as fixed by the court.  In addition 
to the foregoing award of attorneys’ fees to the successful party, the successful 
party in any lawsuit on the Agreement shall be entitled to collect or enforce the 
judgment.  This provision is separate and several and shall survive the merger of 
the Agreement into any judgment on the Agreement. 
 
4. Arbitration 

 
Any question, claim or dispute arising out of or in connection with this agreement 
in excess of Five Thousand Dollars ($5,000.00) shall be referred to binding 
arbitration, except with respect to disputes regarding breaches of confidentiality.  
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Such arbitration shall take place before a single arbitrator in the City and County 
of San Francisco, and shall be conducted in accordance with Part III, Title 9 of the 
California Code of Civil Procedure.  The arbitrator will be bound to apply legal 
principles in accordance with California law.  By agreeing to this arbitration 
clause, neither party waives applicable defenses or immunities available to it 
under California law.  Any arbitration demand made under this clause must be 
made no later than one year from the expiration or termination of the agreement.  
The cost of the arbitration shall be borne equally by the parties, each party to pay 
its own fees and costs.  Disputes of Five Thousand Dollars ($5,000) or less shall 
be handled in Small Claims Court in the City and County of San Francisco. 
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